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THIS AGREEMENT is zade  a s  of t h e  19th day of h'ovenber, 1 5 5 0  

c o F s r a t i o n  ("Metro  Mobile") and ALEE CELLLIAR COM5'JJNICATiOflS, a 

H e w  j e r s e y  g e n e r a l  p a r t n e r s h i p  v i t h  i ts a d d r e s s  a t  602- 7 C o l l e g e  

kve::'e, Clemson, SoutFi Ca ro l i na  29631 ( " Alee" )  (Metro  Mobile and 

. Alee  b e i n g  - c o l l e c t i v e l y  r e f e r r e d  .to h e r e i n  a s  t h e  " p a r t i e s "  o r  

i nc i - : i dua l l y  a s  a l l ? a r t y " ) .  

h-: i~xZ~s ,  Ketro KoSile r;anages and o p e r a t e s  a c e l l u l a r  r e d i o  

' t e l c?hone  s y s t e m  f o r  the p r o v i s i o n  of n o b i l e  r a d i o  t e l e p h o n e  

ser.-ice ( t h e  " S e r v i c e " )  i n  v a r i o u s  M e t r o p o l i t a n  S t a t i s t i c a l  Areas 

i n  :he Un i t ed  s t a t e s  ( ' ' Y S A " ) .  
. .  
. _  

WHEREAS, A l e e  h e s  been g r a n t e d  t h e  FCC l icense  and pennits 
x 

n e c e s s a r y  to-  h a v e  t h e  e x c l u s i v e  r i g h t  to b u i l d ,  manage, o p e r a t e  

a n i  p r o f i t  f r o n  t h e  c e l l u l a r  c o m u n i c a t i o n s  r i g h t s  t o  R u r a l  

S t e z i s t i c a l  Area $ 5 5 5 ,  l o c a t e d  a t  Hew Hexico 3 ( h e r e i n a f t e r  t h e  

. vlP.s:n o r  t h e  "System") .  .. .,. ,. . . 

WHEREAS, Alee wishes  t o  r e t a i n  Metro Mobile a s  teiieral , ,  

Mazager t o  c o n s t r u c t ,  o p e r a t e  2nd manage t h e  Sys 

M o t i l e  is w i l l i n g  t o  perform such  s e r v i c e s ;  
. 

W H E X A S ,  a l e t t e r  of i n t e n t  is a t t a c h e $  h e r  

i n c o r p o r a t e d  by r e f e r e n c e  h e r e i n  and forms a pa 

agreement .  .. , , 
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a p p l i c a t i o n  f o r  a c o n s t r u c t i o n  p e - m i t )  and 

p r e p a r i n g  r e c c m e n d a t i o n s  a s  t o  ics r e v i s i o n  a s  

may be neces sa ry  t o  implement c o n s t r u c t i o n  and 

o p e r a t i o n  of t h e  Sys tem;  

(b) deve lop ing  a C a p i t a l  Budget:  

( c )  l o c a t i n g  and p r o c u r i x g  i n  t h e  name of Alee 

antenna i n s t a l l a t i o n  s i t e s ,  a mobile t e l ephone  

s w i t c h i n g  o f f i c e  ( 0 4 K T S O t 4 )  s i t e ,  a n t a n z a e ,  

to-ders and such  p r o p e r t y  a p p u r t e n a n t  r h e r e t o  

a s  Metro Mobile dete-nnines  i n  good f c i t h  t o  be 

consister.:  - i t h  p r u i e n t  b x s i n e s s  j c 2 s e r . t  2x2  

s y s t e n  des iqn  and n e c e s s z r y  f o r  tf;r saccessfu?. 

o p e r a t i o n .  of t h e  System: 

pursu ing  on b e h a l f  of A lee  s u c h  zonirrg author iza : ioas  

and such other m u n i c i p a l ,  s t a t e  o r  f e 5 e r a l  a p p r o v z l s ,  

l i c e n s e s ,  c o n s e n t s  and a u t h o r i z a t i o n s  zs may be 

necessa ry  f o r  t h e  c o n s t r u c t i o n , .  operaZion and 

maintenance of t h e  z n t e n n n z s ,  towers and o t h e r  e q u i p e x  

i n s t a l l e d  on t h e  p r o p e r t i e s  p r o c u r e d  by Metro F o b i l e ;  

s u p e r v i s i n g  t h e  c o n s t r u c t i o n  of t h e  

System, i n c l u d i n g  p rocurement  and 

i n s t a l l a t i o n  o f  any and  a l l  items of  r e a l  : 

e s t a t e  ( e i t h e r  t h r o u g h  p u r c h a s e  o r  leas 'e)  : 
I :  

base  s t a t i o n  equ ipment ,  MTSO equipment, ;  

( d )  

(e) 

. ,  

, .  i 

. connec t ion  and i n t e r c o n n e c t i o n ,  equipnent 

and r e l a t e d  equipment  ( i n c l u d i n g  r a d i o  . 
. .  
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frequency a p i p m e n t ,  s h e l t e r s ,  t o w e r s ,  

( ..~ a b l e ,  co-pu te rs  a n d  r e l a t e d  equipment ,  
. : 

t e s t  e cp ipnen t ,  b a t z e r i e s ,  z u l t i p l e x  

equuipzent and o t h e r  r e l a t e d  equipment  b u t  

n o t  includinq s u b s c r i b e r  eTdipnent!  

( c o l l e c t i v e l y ,  t h e  "Equ ipnea t " ) ,  

r e t a i n i n g  and s u p e r v i s i n g  p r i n e  

cont:cc:crs, s u b - c o n t r a c t c r s  and 

Z e n i n i s t e r i n g  t h e  c o n s t r u c z i o n  c o n t r a c t s ;  

( f )  r e ze iv ing  and revie;.ing r,ain:enance End 

c p e r a t i n q  i n s t r c c t  i o n s ,  sc f4e5u les ,  

g u a r a a t e e s ,  bonds and c e r t i f i c a t e s  cf 

inspect ion ;,hich a r e  y o  be z s s e n b l e d  by 

t h e  c o n t r a c t o r s  p u r s u a n t  t o  t h e  v a r i o u s  

c o n s t r u c t i o n  c o n t r a c t s :  

(4) conduct ing such  i n s p e c t i o n s  a s  Metro M o b i l e  shall deen. 

a p p r o p r i a t e ,  a c t i n g  a s  i n t e r p r e t e r  of the r equ i r emenzs  

of  t h e  v a r i o u s  c o n s t r u c t i o n  c o n t r a c t s  and e v a l u a t i n s  t : ? c  

pe r fomance  of  t h e  c o n t r a c t o r s ;  

( h )  r ev i ev ing  a l l  a p p l i c a t i o n s  f o r  payment 

submit ted by t h e  c o n t r a c t o r s  and making 

a l l  paynents p u r s u a n t  thereto:  

( i )  t e s t i n g  t h e  System upon c o r p l e t i o n  of 

cons t ruc t ion  t o  v e r i f y  t h a t  t h e  System a s  

cons t ruc t ed  will o p e r a t e  v i t h i n  the 

t e c h n i c a l  performance s t a n d a r d s  required 
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by the Federal Coxunications Coimissicn 

('iFCC") and specified in the contract 

docunen:s and caking any necessary 

adjustments and modifications in order to 

meet such standards; and 

L -  

(j) negotiating and arran~ing with exchange and intercicj' 

carriers for interconnect agreements or other 

arrangenents, as Xetro Mobile shall deen approprizte. 

1.2 Xznaoement Work: 

1.2.1 Metro Mobile is authorized t o  perfom, or arranse f o r  

the serfomance of, the folloxing t a s k s  relates to the overall 

~aniqenent of the System and the Sz-rvice (the "Xanagezent Work"), 

'subject to consultation vith 2nd the vri:ten approval of Alee: 

( 2 )  developing, reviezing, analyzing and nodifying an 

overall business plan on an annual basis, including 

preparing business projections and financial forecasts, 

developing a fincncial plan for operating and expanding 

the System (including evzluating financing alternatives, 

negotiating with prospective lenders, lessors,  sellers, 

and other f inenciers 2nd reviewing related 

documentation), analyzing System expansion, evaluating 

additional services to be offered on the System and, in 

conjunction with such plan, preparing and presenting 

annual operating busgets f o r  the System and any special 

purpose budgets (such as a budget for System expansion) 

preparing and delivering to Alee  (b) 
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.. 

quarterly unaudited and annual audited 

financial statements. 

2eternining the accounting nethods and 

procedures to be employed. 

( c )  

( d )  preparinq and, after review, approval and 

execution by Alee, filing all 

applications, notices, rates and tariffs, 

reports and other documents to be filed 

on behalf of Alee with the fCC or  any 

other governmental agency or 

instrunentality wi th  respect to the 

System or the Service. 

1.2.2 ?he business gla?.s end capital, operating and special 

-.- purpose budoets f ron  tine to time prepared by Metro Mobile pursuant :> 

Sections 1.1 end 1 . 2  hereof shall be presented to hiee f o r  consultatio: 

and written approval. 

1.2.3 [Omitted] 

1.2.4 Xstro nobile shall use its best efforts to adhere to t:? 

business plan ( E S  modified fron tine to time) described in Section 

2 . 2 . 1  (a) hereof. It is understood, however, that t h e  plan is based c 

estimates only and that unforseen circumstances such a s ,  but not 

limited to, the costs of labor, material, services and supplies, 

casualty, operation of law, or economic and market conditions may makc 

adherence to the plan impracticable, and Metro Mobile shall be entitlc 

to depart therefrom resulting from causes of the foregoing nature, 

subject to consultation with and the written approval of Alee. 
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1.3 T echni tal O p e r a t i o c s  Kork.: 

Hetro Mobile is authorized t@ perfom, ot arrange for :he 

the following t a s k s  related t O  the technical cpera- perfor-ance of, 

tions of the System (the "Operations Work"), subject to ccnscltaticn 

with and the vritten approval o f  Alee: 

(a) managing the operation of the System on a day to day 

basis; 

(b )  employing conputer systens and progrsns, f o r r . a t s ,  files 

and other scftcare ovned cr licer.sed by Verro KckiLe 

necessary for the c?eratic? end n2naqener.t of the 

systerr: 

(c) perfo-~ing youtine nzinzenance procedures (including 

. . testing, replacing o r  nodifying failed components a3a . 

preventive maintenance) for all conponents of the Systar: 

in accordance with the speciffcations therefor and 

applicable manufacturer or vendor-suggested caintenance 

procedures: 

( d )  maintaining, and perio6ically updating 2nd verifying, 

the customer database: 

(e) maintaining an inventory of spare parts and testing 

equipment for the ongoing maintenance of the System: 

( f )  monitoring and analyzing traffic patterns and volume of 

the System, detemining size and timing of required 

additions and coordinating implementation: 

. . - .  (g) . performing necessary frequency coordination: 

( h )  preparing and maintaining a l l  documentation necessary 
L 
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f o r  t h e  t e c h n i c a l  o p e r a t i o n s  of t h e  System a n d  f o r  

compliance w i t h  a p p l i c a b l e  laws and r e g u l a t i o n s :  

r e d  f r o n  t i = e  t o  t i n e  f o r  t h e  

a s  dec ided  p u r s c a n t  t o  S e c t i c n  

performing a l l  work  r e p  

expansion o f  t h e  System 

1 . 2  h e r e o f )  ; 

a n a l y z i n g  and  e v a l u a t i n g  nev e q u i p n e n t ,  hardware ,  

t e c h n i q u e s ,  p r o c e d u r e s ,  s o f t v a r e  and o t h e r  developments  

c h i c h  nay improve o p e r a t i o n s  and /o r  s e n e r a t e  a d d i t i o n a l  

revenue  and c o o r d i n a t i n g  tho- ic.plenerca:ion of t h o s e  

f e a t u r e s  which a r e  a n t i c i p a t e d  t o  ne ccs: e f f e c t i v e :  

z o n i t o r i n g  t h e  t e c h n i c a l  peZfOrnanCe 2nd s a c G r i t y  cf t k e  

Systexl and d i s p a t c h i n g  emergency pe r s sn7e1 ,  a s  r e q u i r e e :  

c o o r d i n a t i n g  and h a n d l i n g  ongoing r e l a t i m s  K i t h  

t e l e p h o n e  companies ,  v e n d o r s  and o ther  s 2 p p l i e r s ;  

a c t i n g  a s  a g e n t  f o r  Alee  i n  o b t a i n i n g  z c c e s s  t o  

i n t e r c i t y  c a r r i e r s :  

v e r i f y i n g  m o b i l e  t e l e p h o n e  equipment i n s t a l l a t i o n  

p r o c e d u r e s ,  t e c h n i q u e s  and  t e c h n i c a l  T J a l i z y ;  and 

per forming  such o t h e r  tasks r e l a t e d  t a  &the f o r e g o i n g  zs 

may be n e c e s s a r y  o r  a p p r o p r i a t e  undex t h e  c i r c u m s t a n c e s  

o r  a s  may r e a s o n a b l y  be r eques t ed  by Alee. 

1.4 Customer S e r v i c e  Work. 

Metro Mobile is a u t h o r i z e d  t o  perform,  or a r r a n g e  € o r  t h e  

pe r fo rmance  o f ,  t h e  f o l l o w i n g  t a s k s  r e l a t e d  t o  c u s t o n e r  s e r v i c e  f o r  t h  

c u s t o n e r s  and p r o s p e c t i v e  cus tomer s  of t h e  System ( t h e  " C u s t o m e r  

Service Work"), s u b j e c t  t o  c o n s u l t a t i o n  w i th  and t h e  w r i t t e n  a p p r o v a l  
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of Alee: , 
- ( a )  a c c e p t i n g  and r ecord ing  a s t o n e r  o r d e r s  f o r  :he se r r f ; ce :  

(b) e s t a b l i s h i n g  a d i S t r i ! X E ? C n  systea of  nsS:?e teie;?.cne 

e ~ i p a e n t  d e a l e r s  an.' o t h e r  d i s t r i b u t o r s  ("Agents  an< 

Resel lers")  f o r  i n s t a l l a t i o n  of cus toae :  e c p i p n e n t .  

c o o r d i n a t i n g  t h e  i n s t a l l a t i o n  of c u s t o m e r  e q u i p a e n t  a ~ d  

t h e  comencement  of t h e  S e r v i c e  f o r  e a c h  c u s t o m e r ,  

moni to r ing  quality c o n t r o l  o f  t h e  above  c u s t o n e r  s e r v i c e  

o p e r a t i o n s  and  neking f i n a l  entry.of r e l e v a n t  d a t a  i n t o  

and i n v e n t o r y  s y s t e z s ;  

m o n i t o r i n g  and za in t a in inc j  ap : , ropr ia te  i n v e n t o r y  l e v e l s  

of cus tomer  e F i p r e n t :  

( c )  

( d )  . r e spond ing  t o  - cus to3e r  i n q u i r i e s ,  . r e f e r r i n g  such 

i n q u i r i e s  t o  t 5e  a p p r o p r i a t e  e n t i t i e s  and follow-u:, a s  

e p p r o p r i a t e  t o  confi-nn c c s t o n e r  s a t i s f a c t i o n  and 

f u l f i i l m e n t :  . .  

(e)  employing c o n p u t e r  s y s t e r s ,  programs,  f o r m a t s ,  f i l e s  ane  

o t h e r  s o f t v a r e  for purposes  of o r d e r  e n t r y ,  b i l l i n g ,  

t r a f f i c  z n a l y s i s ,  t r o u b l e  r e p o r t i n g ,  a c c o u n t s  

. r e c e i v a b l e ,  maintenance,  e q i p z e n t  t r a c k i n g  and o n- l i n e  

i n q u i r y  of  customer r e c o r d s  ( t h e  "Customer. Programs") , 

a s  nay  be a p p r o p r i a t e ;  

( f )  deve lop ing  and inplementing programs t o  r e t a i n  

cus tomers :  

deve lop ing  and inp lenen t ing  cus tomer  c red i t  and  

c o l l e c t i o n  g u i d e l i n e s  (it being unders tood  a n d  agreed 

(4) 
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that Metro nobile will under no circusstances be liable 

to Alee for the collection of anounts oved by C U S ~ ~ ? , ~ Y S ,  

Hetro nobile to act only as the agent of Alee in 

attempting to collect such anounts i n  such manner as 

Metro Mobile may determine); 

1 . 5  Billing w o r k .  

Metro Mobile is authorized to perfonn, or arrange for the 

perfom,ance of, the fol??wing tasks related to billing for the Service 

(the *!Billing Work"), subject to consu1:ation vith 2nd the written 

approval of hlee: 

(a) select and supervise =he inplenentation and operatio;. 

of a billing system: 

(b) employing the Customer Programs to generate Customer 

billing records, including equipment charges, service 

establishnent fees, minimum monthly charges, airtine 

charges (including call detail recorc?s), toll charges, 

payments and account balances: 

( c )  preparing, processing cnd nailing customer billing 

statements : 

( d )  .collecting, processing, depositing and recording 

customer remittances: 

responding to customer inquiries 011 billing tcatters and 

follow-up as appropriate to confin resolution of any 

discrepancies or disagreements: 

(e) 

1.6 

Metro Hobile is authorized to perform, or arrange for the 
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perfcrr,ance of, the follovin~ ' c a s k s  related to selling and narl.et:nq 

. the Senice (the "Sales and Karke=l f i3  G J I ' k " ) ,  subject t o  consu1ta::cn 

vith and the written approval cf Alee: 

r 

i. - 

developing, evaluating, and ir,plezen:ing marketing a z d  

advertising strategies for services provided or prcpsc-i 

to be provided o v e r  the System based upon periodic 

analyses and evaluation of narket potential, conpetirive 

fra;;le;rork and increased narket penetration 

o?portunities: 

developing 2nd in?le2enting pronotional procpams and 

aczivities, including pronDtiona1 rates, offerings a>c 

pc:ential cocpatibility iitn goods and services provice: 

by others; 

soliciting potentiel custoners throuqh media 

advertising, mailings, pronotional sffers, :eler.arkai- 

ing, direct sales calls and/or other means; 

developing and impleaenting a 'sales plan, .including ;ne 

recruitnent, training, notivation and nanagement of a 

direct and indirect sales organization, as appropriaze, 

identification, rec.uitnent and contracting with Agents 

and Resellers for installation service and/or 

maintenance of customer equipment, as well as 

the sale of the Service and the development and 

inplementation of prograns t o  support Agents' and 

Resellers' meeting their portion of such sales plan: 

implementing pricing and product strategies, based up01 
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r e s e a r c h  a n d  a n a l y s e s ,  d e s i g n e d  t o  maximize r,erke: 

p e n e t r a t i o n :  

a d v i s i n g  cus tomers  and p o t e n t i a l  c u s t o a e r s  i n  c a p a b i -  

l i t i e s ,  performance and c o s t s  of t h e  S e n i c e  and any 

o t h e r  s e r v i c e  p rov ided  o r  p roposed  to be provided over  

t h e  Systen:  

conduct ing r e s e a r c h  and p r o v i d i n g  p e r i o d i c  a n a l y s e s  of 

t h e  n a r k e t  f o r  t h e  Se-rvice,  any  o t h e r  s e r v i c e  provide.' 

or proposed to be p r o v i d e d  over t h e  Sys t en  +ad cc -pe t i -  

t i v e  s e n i c e s ;  

p e r f o n i n g  p u b l i c  r e l a t i o n s  a c t i v i t y ,  i n c l u d i n g ,  b u t  't: 

l i m i t e d  t o ,  p u b l i c  a p p e a r a n c e s  and p a r t i c i p a t i o n  i n  

commni ty  and c i v i c  e v e n t s  f o r  t h e  p w p o s e  of i n c r e z s i r , ?  

p o s i t i v e  awareness  of t h e  S e r v i c e ;  

c r e a t i n g  c o l l a t e r a l  and s a l e s  ' suppor t  m a t e r i a l s ,  

a d v e r t i s i n g  p i e c e s ,  b r o c h u r e s  and l i t e r a t u r e  to accono- 

d a t e  t h e  s a l e s ,  a d v e r t i s i n g  and  p r o 3 o t i o n  p l a n s :  2nd 

per forn ing  s u c h  o t h e r  t a s k s  r e l a c e d  t o  t h e  f o r e g o i n s  

a s  may be n e c e s s a r y  or a p p r o p r i a t e  under  t h e  t i r c u n -  

s t a n c e s  or a s  may be  r e a s o n a b l y  r e q u e s t e d  by Alee .  

1.7 Leq a 1  and Resu l a to rv  R e l a t i o n s  Work. 

Metro Mobile is a u t h o r i z e d  t o  p e r f o r n ,  or  a r r ange  f o r  t h e  

pe r fo rmance  o f ,  t h e  fo l lowing  t a s k s  r e l a t e d  t o  l e g a l  and r e g u l a t o r y  

r e l a t i o n s  f o r  t h e  System ( t h e  "Legal and R e g u l a t o r y  Work"), s u b j e c t  Z o  

c o n s u l t a t i o n  w i t h  and t h e  w r i t t e n  a p p r o v a l  of  A l e e :  

( a )  coo rd ina t i ng  w i t h  Alee's c o u n s e l  r e s p e c t i n g  
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general civ'il and corporate legal matters and the 

conduct of a l l  related proceedings: 

(b) cocrdinatinq with any counsel reFresenting Alee in 

l o c a l ,  state and federal adainistrative and regulatory 

proceedings relatincj to the Systen and/or the Service 

and the conduct of all such proceedings: 

(c) taking all reasonable actions vithin its control to 

assure con?liance by Alee with a l l  applicable local, 

state and federal rules, regulations and laws vhich 

govern the operation of the System and the provisio.? cf 

the Service: crovided. however, Knat HetrO Mobile Eay 5: 

zppropriate proceedin~s ccntest the validity or 

applicability to Alee of any such regulation or l a v  L f  

such regulation or la;. o r  the application thereof v r ~ l =  

have a material adverse effect on Alee and/or Ketro 

Kobile and so long 2s the coriduct of such proceedings 

eoes not result in :he inposition of any matetial fines 

or other material penzlties against Alee and/or ne=ro 

Nobile or any material disability in the conduct of tt?E 

ordinary course of Alee's business; 

(d) preparing and, after review, approval, and execution b: 

hlee, prosecuting all tariff and other regulatory 

filings relating to the Service; 

representing Alee in discussions and negotiations 

with local exchange and/or intercity carriers and re- 

presenting' Alee in any civil or regulatory 

(e) 
. .  
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proceed ings  a r : s ing  f r o 3  s u c h  n e g o t i a t i o n s :  

(f) r e p r e s e n t l n q  t b e  i r . t e r e s t s  o f  t h e  S y s t e r ,  b e f c r e  ;oca:, 

s t a t e  and f e d e r c :  1ey:s;a::ve b o d i e s  13 r,at:ers :eiz::zq 
. .  t o  t h e  n a t L r e  c r  prci'-slc:. O f  t h e  S e - v i c e ,  i n  g e n e r a l  

and E S  suc5  mac te r s  r i q h t  a z f e c t  t h e  S y s t e -  of S e r v i c e .  

1 . 8  G e n e r a l  

I n  connec t ion  w i t h  t h e  pe r fo r i zance  by Met ro  Mobile of t h e  

C o n s z r u c t i o n  Work, t h e  X a n a q e , e n c  work, t h e  O p e r a t i o n s  Wcrk, t h e  

- 'Customer  S e r v i c e  Fork ,  t h e  B i l l i n g  Kork, t h e  S a l e s  and Karkez lng  H::k 

end t h e  Lega l  and R e g u l a t o r y  Kark ( c o l l e c t i v e l y ,  t h e  "No:):"), n e t x  

Mobile s h a l l  be r e s p o n s i b l e  t c  Alee f o r  t h e  0 v e r a l . i  o p e r z c i o n s  of ;:.E 

S y s t e n ;  D r o v i d e d ,  hovever ,  t h z t  n c c h i n g  h e r e i n  shall be c o z s t r u e d  := 
i n c r e a s e  t h e  o b l i g a t i o n s ,  d u t i e s  and  l i a b i l i t i e s  of  Metro Mobile b e y x  

t h o s e  e x p r e s s l y  s t a t e d  u n 2 e r  t h i s  Aoreenent .  - 

1 . 9  Alee t o  Re t a in  C o n t r z l .  A l l  cf the Work l i s t e d  i n  A r t l C 1 5  1 

h e r e i n  s h a l l  be r ende red  b y  H e t r o  Flobi le  subject  t o  t h e  s u p e r v i s i o n  a: 

c o n t r o l  o f  Alee .  Hetro Hob i l e  u n d e r s t a n d s  t h a t  t h e  control  over che 

Sys tem s h a l l  remain ves ted i n  Alee 2nd E e t r o  Nobile s h a l l  do n o t h i x q  

i n c o - s i s t e n t  t h e r e v i t h .  X e t r o  !!,bile f u r t h e r  aqrees and u n d e r s t a n i s  

t h a t  all f a c i l i t i e s  and equiprr,e;lt pu rchased ,  l e a s e d  o r  o t h e n ' i s e  

o b t a i n e d  by or for Alee u s e d  o r  employed i n  t h e  c o n s t r u c t i o n  or 

o p e r a t i o n  of t h e  System, o the r  t h a n  l e a s e d  equipment o r  equipment ohm 

by Netro Mobile or  a s u b- c o n t r a c t o r ,  a f f i l i a t e  or e n t i t y  unde r  coLcon 

c o n t r o l  t h e r e o f ,  shall remzin  th-e-g-ro e r t y  of A l e e ,  and  Alee s h a l l  hz 
p i  I / <..I-----\ 

, I  

u n f e t t e r e d  use of and access t o - . a l l  said f a c i l i t i e s  a n d  equipment 
. . ..~ 

. . i  
.. . --- . .. .- 

~~ 

.. .. 
,~ ;!/ _--- ~. - - ~ 

/ 

> -  i/?/ l eased  or owned by it. 
c _ ~  -/- - -~ ~ 

, 
\ *. 
' \  
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ARTICLE 2 

C?STS AKD FEES 

2.1 c o s t s  to be Reimbursed. 

h l e e  s h a l l  pay  f o r  a l l  C z s t s  a s  d e s c r i b e d  i n  t h i s  S e c t i o n  2 . 1  

" c o s t s i i )  i ncu r r ed  by Ketro Mobile ( a s  h e r e i n a f t e r  d e f i n e d ) ,  i nc lud ing  

d i r e c t  c o s t s  such a s  a t t o r n e y s  f e e s ,  r e a l  e s t a t e  a c q u i s i t i o n  cos t s  and 

t h e  l i k e ,  

h e r e o f .  k l e e  s h a l l  r e i r b u r s e  K e c r o  X o b i l e  for any  and rll Costs, 

d i sSu r se ; en t s ,  expenses  2nd a t t c r n e y s '  f e e s  r e l a t e d  t o  o r  connected 

v i t h  ve::o x o b i 1 e ' s  r c ' c i v i t i e s  pc r suanc  ' i o  AgreenezZ. 

i n c u r r e d  i n  t h e  per fo rmance  of t h e  Kork p r i o r  t o  t h e  d a t e  

2 . 1 . 1  costs of t h e  work, 

'. Alee s h a l l  pay f o r ~ a l l  Costs i n c u r r e d  .in pe r fo rming  a l l  ;ark 

2s set f o r t h  i n  t h i s  S e c t i o n  2.1.1 O r ,  i f  X e Z O  Mobile has  i t s e l f  

i n c u r r e d  any such Costs  on b e h r l f  of A l e e ,  

t h e r e f o r  d o l l a r - f o r - d o l l a r .  Such Costs s h a l l  i n z l u d e ,  b u t  n o t  be 

1 i E i t e d  t o ,  s a l a r ' i e s  and wages of f u l l - t i m e  managers ,  t e c h n i c i a n s ;  

c i l s t o 7 e r  s e r v i c e  and a d n i n i s t r a t i v e  employees ,  s a l e s p e r s o n s  and o t h e r  

sales and a a r k e t i n g  enp loyees  wcrking t o  p rov ide  t h e  S e r v i c e  i n  t h e  

rei!'&urse Metro Nobi le  

Arer': r e l a t e d  f r i n g e  b e n e f i t s :  c o s t s  of S i l l i n g  H O r k :  l e g a l  f e e s  and 

' r e l a t e d  d i sbu r semen t s ;  p r i n t i n g  and r e p r o d u c t i o n  c o s t s :  f i l i n g  fees; 

t e l e p h o n e  company i n t e r c o n n e c t i o n  c h a r g e s :  d i rec t  o f f i c e  f a c i l i t y  

expenses :  expenses  i ncu r r ed  t o  a c q u i r e  t h e  E q u i p r e n t :  i n s t a l l a t i o n  f e e  

p a i d  to Agents and Resellers; collection fees and credit assur+nce 

bo th  p r o d u c t i o n  a n t  media) : promot ional  

and r e b a t e s  t o  cus tomers :  m a i l i n g  

expenses :  c o s t  of a d v e r t i s i n g  

m a t e r i a l s ;  s a l e s  a i d s ;  r e f u n d s  
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expenses; cooaissions: payzents to au:!?,or;:ei distributcrs; :,ain:e7,2rze 

-. by third parties: parrs  e n ?  tools, bocu7entaticn; 7e- i :  

liccr,se fees: travel and su?sistexe: L C E ~ S  276 inscrance: taxes 

cse, personal, prcperty, excise, Srcss re:eipts ar.d any other 

taxes related to the Work): accoc3tin.i End zudit fees: ccnsulting: 

research: materials and freight; office supplies: printing: and gene:z! 

adninistrative costs-directly connected with the Work o r  allocable t3 

Alee and a i l  other necessary ccStS a s  incurred. 

2.1.2 [ Omitted] 

2 . 2  ?:anaaenent Fee. 

Alee s? ,a l l  pay to He::? Yckile a E:anagener.z Fee ( t h e  “Fee”’ 

for each year 0: Operations ( 2 s  hereinafter defined) except the firs: 

y e a r  thereof, in an mount equal to seven ( 7 % )  percent of the Cash 

. - Revezues of the System, in adfition to, an5 se?arate from, 

reiz3ursenent to Metro Mobile for a l l  Costs 2nd expznses. 

2.3 Pavnents. 

Metro nobile shall, i z - x d i z t e l y -  ugcn receipt thereof, allcc- . .  

a’le to Alee on its books m y  Cash Reve3ues ( a s  Cash Revenues in 

depzsitory accounts of Alee Xetro I/cjile shall be er.titled to with6rz;’ 

fun5s fros such Alee accounts fron tixe to tine in 2 9  aggregate ancct 

n o t  to exceed Costs not paid directly by Alee. 

Metro Mobile shall submit to Alee either during each calendar month or 

each quarter (a “Relevant Period“) during t h e  term of this Agreement 

(as  Ketro Mobile shall deen appropriate) a written statement (the 

“Statement“) of all Costs incurred by Metro Mobile and the Fee to xhicf i  

Metro Nobile is entitled for such Relevant Period. Each Statement 
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/. 
s h a l l  i t e m i z e  t h e  components of t h e  C O S t S  and s e t  f o r t h  t h e  g r o s s  

. - r e v e n u e s  o f  t h e  System t o  which such  S t a t emen t  r e l a t e s  i n  r ea sonab le  

d e t a i l .  Metro Kobi le  s h a l l  be e n t i t l e d  t o  w i t h f r a v  f u n d s  from t h e  

a c c o u n t s  o f  Alee  i n  t h e  amount O f  t h e  Fee she,-.> on a S t a t e z e n t  upon t h e  

d e l i v e r y  o f  such  S ta tement  to Alee.  

a r e  not Net C a s h  Revenues ( a s  h e r e i n a f t e r  d e f i n e d )  o r ,  i f  t h e r e  a r e  ]:e: 

Cash Revenues i n  s u c h  Ze levan t  P e r i o d  b u t  tire Anounts Due Het ro  Mobile 

( a s  h e r e i n a f t e r  d e f i n e d )  n o t  y e t  withdrawn f r o n  A l e e ' s  

a c c o u n t s . b y  Ke t ro  Mobile exceed t h e  C z s h  RevenIJes a 3 p l i c a b l e  t o  s u c k  

R e l e v a n t  P e r i o d ,  Alee s h a l l ,  w i t h i n  10 days  z f t e r  r e c e i p t  of t h e  

S z a t e n e n t  a p p l i c a b l e  t3 such % l a a n :  ? e r i o d ,  ~ 2 y  t3 ?:? t ro  Nobi le  a l l  

r.nnoun:s Due Xezro Mobi!e f o r  s u c h  4eler.an: P e r i o i  2s were no t  p a i d  o':: 

of Net Cash Revenues. 

I f  i n  any S e l e v a n t  Per iod  t h e r e  

.. 

2 . 4  A- 

Metro Mobile s h a l l  keep such f u l l  end d e t a i l e d  a c c o c n t s  of 

t h e '  c o n p o n e n t s  of  t h e  Cos t s  and g r o s s  revenues  es s S a l l  be n e c e s s a r y  

f o r  t h e  d e t e n i i n a t i o n  of t h e  Ar,ounts Due Ket ro  Kobi le  to be p a i d  

h e r e u n d e r  by Alee: Drovidea,  povever ,  t h a t  t h e  i n t e r n a l  r e p o r t i n g  

f o r m z t s ,  c l a s s i f i c a t i o n s ,  p e r i o d s  and methods used by H e t r o  Hobi le  a r k  

i t s  A f f i l i a t e s  fron time t o  t i n e  i n  t h e i r  r e s p e c t i v e  b u s i n e s s  s h a l l  be 

deemed t o  be adequa te  f o r  t h e  purposes  hereof  so l ong  a s  s u c h  fo rma t s ,  

c l a s s i f i c a t i o n s ,  inethods and p e r i o d s  s h a l l  be  cdequa te  for t h e  

p r e p a r a t i o n  of f i n a n c i a l  s t a t e m e n t s  i n  accordance w i t h  g e n e r a l l y  

a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s .  
- 

2 . 5  D e f i n i t i o n s .  
~ 

For  t h e  purposes  of t h i s  A r t i c l e  2 ,  t h e  fo l l owing  t e rms  s h a l l  
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have t h e  f o l l c w i n g  m a n i n ; ~ :  

2.5.1 "knounts  We Ke t ro  x:ct.i!e" f o r  any 2 e l e v a n t  ' e r i c d  shall 

mean :he sum o f :  ( 1 )  Costs  not p a i d  direc::)' b? Alee d 2 r i r . q  s u c h  

Relevant  Pe r iod :  and ( i i )  :he Fee d u e  R e t r o  K c b i l e  f o r  s u c h  R e l e v a n t  

pericd a s  show7 i n  t h e  S t a t e z e n t  f c r  such  R e l e v a n t  p e r l o d .  

2 . 5 . 2  "Cash Revenues" s h a l l  nean  any funds  r e c e i v e d  b y  Metro 

Mobile f o r  t h e  account  of Alee. 

2 . 5 . 3  "Comencenent  of O p e r a t i o n s"  shall r,ean :he d a t e  o f  

cor-.encenent of c o z z e r c i a l  o p e r z t i o r .  c: :he f y s z e s .  

2 . 5 . 4  [ O a i t t e d ]  

2 . 5 . 5  iOr . i t t ed ]  

2 . 5 . 6  "Ne: Cash Xevenues" :or any  2elevan: Pe r iod  s h a l l  mean Czsk  

Revenues i n  excess c: t h e  sum o f :  ( i )  211 C o s t s  d u e  t o  Hetro Mobile :c 

such  i l e levan t  Per iod v h e t h e r  o r  no: fun5.s have  been withdrawn by Metrc 

Xobile from Alee accounts  f o r  such  C o s t s :  end (ii) t h e  Fee shown o n  t k  

S t a t e n e n t  f o r  sucn Relevant  P e r i o d .  
- 2.i.7 "Net Service Revenue" f o r  any f i s c a l  y e a r  of t h e  Systen 

.s!xll nean grcss revenues of Alee f o r  s u c h  f i s c a l  y e + r  less amounts 

p a i d  by c . s t o n e r s  of t h e  Systein r e p r e s e n t i n g  t e l e p h o n e  t o l l  charges  ar 

t axes  d i r e c t l y  payable  by c u s t o a e r s .  

2.5.8 "Year of Opera t ions"  s h a l l  nean :  ( i )  t h e  Fe r iod  commencing 

on t h e  d a t e  of Cormencezent of O p e r a t i o n s  and ending  a: t h e  end of thf 

f i s c a l  y e z r  of Alee dur ing  which t h e  Cornmencenent of O p e r a t i o n s  occur: 

and ( i i )  each  p e r i o d  of one y e a r  ending on any a n n i \ l e r s a r y  of the end 

of such  f i s c a l  y e a r ,  as t h e  c a s e  nay be. 
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A G T I C L E  I 

1.1 Term 
T h i s  Agreement s h a l l  be  e f f e c t i v e  f r o -  t h e  d a t e  hereof  2 2 2  

s h a l l  t e r m i n a t e  upon t h e  firs: t o  o c c u r  of t h e  follovin9 e':ents: 

4 
6 

( a )  One (1) y e a r  from t h e  d a t e  h e r e o f .  

(b) upon a m a t e r i a l  b r e a c h  by a p a r t y  h e r e t o  of its 

o b l i g a t i o n s  he reunde r ,  t h e  o t h e r  p a r t y  r a y  g i v e  u r i t z e n  

n o t i c e  of s u c h  z a t e r i z l  b r e a c h  t o  s u c h  breacf i ing par:)', 

vhereupon t h i s  >.qreez,ent ( e x c e p t  t h o s e  p r o v i s i o n s  ?.S-:ec: 

z h i c h -  by t h e i r  aztcre a r e  c o ~ z i ? ~ - i i n g )  s5al: t e r x i n z z e  

upon t h e  g i v i n g  by s';ch o t h e r  perty' of a n o t i c e  of 

. t e rmina t i on  nDt ea r l i e r  t h a n  t h e  t h i r t i e t h  day a f t e r  :!is 

day such  n o t i c e  of b r e a c h  i s  g i v e n  ( u n l e s s  a: such  :Ine 

such b reach  has  been f u l l y  ccred o r ,  i f  such  b reach  

cannot  be f u l l y  curec! a t  such  t i n e ,  sucfl other p a r t y  h a  

- a t  such  time cczmencsd w i t h  d u e  d i l i g e n c e  to c u r e  sxch 

b reach )  : 

,'(c) On t h e  d a t e  of  any t r a n s f e r  by Het ro  Mobile C T S .  Inc. o 

a c o n t r o l l i n g  i n t e r e s t  i n  Ke:zo Mot i l e  CTS of t h e  
\, 
b~ Southwest ,  Inc. 

( d )  Unless e i t h e r  p a r t y  h e r e t o  p r o v i d e s  w r i t t e n  n o t i c e  of 

t e r m i n a t i o n  of t h i s  Agreement w i t h i n  one  (1) y e a r  of 

the end of Tern h e r e o f ,  t h i s  Agreenen t  s h a l l  be au ta -  

. .matical ly renewed f o r  s u c c e s s i v e  periods of one (1) per 

each.  
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3 . 2  gffec : of Ternination 

3 . 2 . 1  Upon ternination of this Agreezent, Metro Mobile shall 

pror,?tly subnit to Alee a Sthte3enf Of a!? COStS, gross revenues and 

fees accrued through the date of ternination and not covered by a 

previous Statement and shall ;ay t3 &lee the aaoun:, if any, to vhic;? 

Alee is entitled pursuant to the terns hereof in respect of the period 

covered by such Statenenr. Within ihircy days of the receipt of such 

Staterent, Alee shall pay to Ketro Eobile any Anounts Due Metro Kobile 

2s deternined in such Statenen:. >.lee Xay conduct an audit (or caus.2 

an audit to be conducted) of the az -3un t s  s?ecifCed in such Statement. 

3.2.2 Subject to Article c heresf. FrO2?2ly Lpon such teminaticn. 

Ketro nobile shall turn over to Alee a l l  data, specifications, drazing: 
.. .and other related uritings in its p?ssession generated in the course o 

( -  its perfomance of the Work end related to the Wxk. 

shall be entitled to retain copies of such kritings a s  it may, i n  its 

Xetro Xobile 

sole discretion, deein necessary or advisable. Xetro Mobile 

shall continue to treat as confidential all such information-retained 

by it. 

3 . 2 . 3  [Omitted] 

ARTICLE 4 

p 

4 . 1  Confidentiality. 

In light of the confidential nature of the non-public, 

proprietary infornation which g i l l  be develcped and owned by Alee 

during the tern of this Agreeaent, or  uhich vi11 be used by Metro 

Mobile in the performance of the Work and this Agreement, each party 
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h e r e t o  V i 1 1  

employees  o r  

and v i 1 1  no t  c a u s e  0: pe.T' i t  a n y  of i t s  o f f i c e r s ,  

a g e n t s  of ics A f f i l i a t e s  CT t h e i r  o f f i c e r s ,  e:,plcyces c: 

agents [ i n c l u d i n g  v i t h o u t  1 i ? , i t a : iCn  a n y  accC'Lntan=s I ; e r f o m , i n g  an  

. a u d i t  under  S e c t i o n  2 . 6  h e r e o f )  t o  do  C t h e G ' i s e ) ,  r e c e i v e  and t r e a t  21 

c o n f i d e n t i a l ,  p r o p r i e t a r y ,  nCr.? 'J>J? i C  in fOZsa t iCn  S O  d e v e l c p e d ,  

i n c l u d i n g ,  w i thou t  l i n i t a t i o n ,  t h e  C u s t o x e r  P r o q r a i s ,  s o f t w a r e ,  

e n g i n e e r i n g  and o t h e r  t e c h n i c s !  d a t a ,  b u s i n e s s  r e c o r d s ,  c o r r e s p o n d e n c e  

c o s t  d a t a ,  c u s t c a e r  l i s t s ,  e s t i n a r e s ,  r , a r k e t  s u r v e y s ,  t r a d e  secrets  ?r 

other t r a d e  i n f o m a t i c n  ( t h e  l ' I n f c m a t i o n n )  as c o n f i d e n t i a l ,  a n d  )..eo?, 

f i l e  and s t o r e  s x h  I n f o z , a t i o n  t o c e t h e r  K i t h  Eny n c t e s  or o t h e r  

m a t e r i a l  i n c o r p o r a t i n g  or rela:ing t o  t h e  I n f c r a a c i o n ,  i n  a n a n n e r  

. ~ c o n s i s t e n t  w i t h  i ts  c o a f i d e n t i r l  n a t u r e .  Any in foz . a t : on  t h a t  ( i )  is 

now i n  o r  subsecpen t ly  e n t e r s  2 1 5  p u b l i c  dona in  th rough  n e a n s  o t h e r  

t h a n  d i r e c t  or i n d i r e c t  d i s c l o s c r e  b y  cny p a r t y  h e r e t o  i n  v i o l a t i o n  o 

t h e  t e n s  o f  t h i s  Agreement or by any  o t h e r  pe rson  o r  e n t i t y  i n  

/ ' -- 

v i o l a t i o n  of an  o b l i g a t i o n  o f  c o n f i d e n t i a l i t y ;  [ i i )  is a l r e a d y  i n  t h e  

p o s s e s s i o n  of t h e  p a r t y  r e c e i v i n g  s u c h  i n f o m a t i m  f r e e  o f  a n y  

o b l i g a t i o n  of conf idence t o  any  p a r t y ;  o r  ( iii) i s  l a w f u l l y  

c o n n u n i c a t e d  t o  t h e  p a r t y  r e c e i v i n g  t h e  i n f o m 2 t i o n  by a t h i r d  p a r t y ,  

. f r e e  of any c o n f i d e n t i a l  o b l i q z t i o n ,  s h a l l  n o t  c o n s t i t u t e  " I n f o m a t i c  

h e r e u n d e r .  The p a r t i e s  may use for i n t e r n a l  purposes  o n l y  any a n d  ~1 

of t h e  In fo rma t ion  i n  any n a n n e r  ( i n c l u d i n g ,  v i t h o u t  l i m i t a t i o n ,  i n  

t h e i r  o t h e r  b u s i n e s s  e n t e r p r i s e s )  w h i c h  does n o t  r e n d e r  t h e  I n f o r n a t ?  

available t o  unaffiliated persons or e n t i t i e s  2nd  each  p a r t y  h e r e t o  r 

. disclose t h e  Informat ion t o  u n a f f i l i a t e d  pe r sons  o r  e n t i t i e s  fo r  use 

t h e  b u s i n e s s  and o p e r a t i o n s  of s u c h  p a r t i e s  and t .he i r  A f f i l i a t e s  undi 
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c i r c u n s t a n c e s  w h i c h  res t r ic t  t h e  u s e  O f  s u c h  I n f o r n a t i o n  by Such 
I _  ’. u n a f f i l i a t e d  pe r sons  o r  e n t i t i e s  t o  s u c h  b u s i n e s s  and o p e r a t i o n s :  

p r o v i d e ? .  ho veve r ,  t h a t  Alee n a y  no: u s e  o r  disclose any s o f t w a r e  c: 

any e n g i n e e r i n g  o r . o t h e r  t e c h n i c a l  d a t a  deve loped  by Metro n o b i l e .  

F o t w i t h s t a n d i n g  t h e  f o r e g o i n g  F r o v i s i o n s  of t h i s  S e c t i o n  4 . 1 ,  cny p z r t y  

nay d i s c l o s e  I n f o r m a t i o n  required t o  be d i s c l o s e d  by any a p p l i c a b l e  law 

o r  any r u l e  o r  r e g u l a t i o n  of any governmenta l  e n t i t y  hav ing  

j u r i s d i c t i o n :  p r o v i d e d ,  however,  t h a t  t h e  p a r t y  making such  d i s c l o s c r e  

shell ( i )  use  i ts  b e s t  e f f o r t s  t o . l i m i t  s u c h . d i s c l o s u r e ,  ( i i )  i n  any 

even: r,zL.e such d i s c l o s u r e  on ly  t o  t h e  e x t e n t  r e q u i r e d  and (iii) give 

p r i c r  k - r i t t e n  n o t i c e  t o  t h e  o t h e r  p a r t y  of such  requ i rement  and t:?e 

c o n t e n t s  of t h e  I n f o r m a t i o n  t o  be so  d i s c l o s e d .  

4 . 2  R i a h t  t o  E m i t a b l e  R e l i e f  

Each p a r t y  acknowledges and a g r e e s  t h a t  n e i t h e r  monetary ( -  

darkages  n o r  cny o t h e r  remedy a t  l a v  w i l l  be adequa t e  or s u f f i c i e n t  co 

p r o t e c t  t h e  o t h e r  p a r t y  f r o a  any t h r e a t e n e d  o r  a c t u a l  b r each  of any of 

t h e  r e s p e c t i v e  o b l i g a t i o n s  con t a ined  i n  S e c t i o n  4 . 1  h e r e o f .  

Acco rd ing ly ,  each  p a r t y  a g r e e s  t h a t ,  i n  t h e  e v e n t  of a b reech  o r  

t h r e a t e n e d  b reach  of any such  o b l i g z t i c n  by 3 p z r t y ,  t h e  o t h e r  p a r t y  

s h a l l  have ,  i n  a d d i t i o n  to and no t  i n  l i e u  of any danages  sus ta ined .  by 

such  o the r  p a r t y  or any  other remedies  s u c h  o t h e r  p a r t y  may have, the  

r i g h t  t o  e q u i t a b l e  r e l i e f ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e  i s suance  

by any  c o u r t  of  competen t  j u r i s d i c t i o n  of an  i n 2 u n c t i o n  a g a i n s t  t h e  

comxiss ion  o r  c o n t i n u a n c e  of any such 5 r e a c h  o r  t h r e a t e n e d  breach or ar 

o r d e r  compel l ing  s p e c i f i c  performance by such  p a r t y  of such 

o b l i g a t i o n s ,  i n  ei ther c a s e  w i thou t  t h e  n e c e s s i t y  of p rov ing  a c t u a l  
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daTaqes  o r  p o s t i n g  a bend. 
- - 1  . -  4 . 3  p a t e n t s .  

. .  

~ l l  p a t e n t s  and patentak!e iEVentlOnS ovned o r  l i c e n s e d  by 

Metro Mob i l e  o r  developed by Ke t ro  Y3bile (:.Ot s e p a r a t e l y  purchased c: 

l i c e n s e d  b y  Alee) i n  t h e  c o u r s e  O f  p e r f c r x i n ;  :>e Kork s h a l l  

remain t h e  s o l e  p r o p e r t y  of He t ro  n o b i l e  and A!ee s h a l l  have no r i g h t ,  

t i t l e  o r  i n t e r e s t  i n  any such  r e a s o n a b l e  c o o p e r a r i o n  a s  nay be 

r eq j e s t ed  i n  w r i t i n g  by the o t h e r  p a r t y  t o  p r o c e c t  such  o t h e r  p a r t y ' s  

* .  
.   rights i n  any  E a t e r i a l  deve loped  cr u sed  by SUC?. o t h e r  p a r t y  he reunde r  

which nay  be p r o t e c t e d  unde r  p a t e n t ,  C3pyTiCht c r  o t h e r  s imi la r  la;.s. 

>.?.'IICLL 5 

LIMITATION ON L I F B I L I T I Z S ;  3IVSL)iES 

5.1  L i m i t a t i o n  on L i a b i l i t v .  

5 .1 .1  He t ro  Mobile s h a l l  pe r fo rc  :2s Vork w i t h  d i l i g e n c e  a x  - 
._ 

v i t h  i t s  t h e n  best knowledge and expe r t i s e .  !;c:;.i.thstanding any  o t n e r  

p r o v i s i o n  c o n t a i n e d  here in ; .  X e t r o  n o b i l e  s h a l l  i n  no e v e n t  .be l i a b l e  

:o r .any  i n c i d e n t c l ,  s p e c i a l ,  i n d i r e c r ,  e k e r ? l z r y  o r  c o n s e q u e n t i a l  

d s n c g e s ' ( i n c l u d i n g ,  b u t  n o t  l i n i t e d  t o ,  loss of u s e  o r  l o s t  p r o f i t s ) ,  

whether  f o r e s e e a b l e  o r  n o t ,  occas ioned  b y  X e z r o  K c b i l e ' s  f a i l u r e  t o  

p e r f o r n  h e r e u n d e r ,  d e l a y  i n  its p u f o r n z n c e  or m y  o t h e r  cause  

u h a t s o e v e r ,  excep t  a s  a r i s e  as a r e s u l t  of Ke t ro  M o b i l e ' s  n e g l i g e n c e  c: 

w i l l f u l  misconduct .  Metro Mob i l e ' s  l i a b i l i t y  :or any a c t s  o r  omission! 

o c c u r r i n g  d u r i n g  any Year of O p e r a t i o n s  under  o r  i.n connec t ion  w i t h  

t h i s  Agreement,  or t h e  consequence t h e r e o f ,  s h z l l  i n  no e v e n t  exceed i :  

t h e  aggregate t h e  a g g r e g a t e  Fee pa id  t o  Ke t ro  I4obile w i t h  respect  to 

s u c h  Year of Opera t ions  o r ,  w i t h  respect t o  any such  l i a b i l i t y  a r i s i n g  
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p r i o r  t o  t h e  Cormencement O f  O p e r a t i o n s ,  an amount i n  t h e  a g g r e g a t e  

-. e q u a l  t o  t h e  a g g r e g a t e  Fee pa id  t o  Ket ro  n o b i l e  v i t h  respec:  t o  t h e  

f i r s t  y e a r  o f  Ope ra t i ons .  NO Tee s h a l l  be payab le  i n  r e s p e c t  0: a E y  

p e r i o d  d u r i n g  w h i c h  Metro Mobile is  i n  m a t e r i a l  d e f a u l t  o f  i ts 

o b l i g a t i o n s  hereunder  any Fee d u e  v i t h  r e s p e c t  t o  any  Year of 

O p e r a t i o n s  c o v e r i n g  such p e r i o d  s h a l l  be reduced p r o  r a t a  i n  propor:icn 

to t h e  l e n g t h  of s u c h  p e r i o d .  

5 . 1 . 2  A N Y  AND ALL EX?RLSS A N D  I M ? L I E 3  k'AiU?.A!iTIES ?.ZLATIN,S 7 2 ,  

THE k'OFS,  .THE.EQUIPKENT AND mP SERVICE 07 SYSTZM, I N C L U D I N G ,  r:T 

NOT LIMITED TO, WW'TIES OF KERCANTABILITY 03 FITKESS FOR A N Y  pUR?SSf 

OF V s E .  ARE EXPRESSLY EXCLUDED A N D  DISCIAIXED. Ke t ro  Mobile makes r.3 

w a r r a n t y ,  e x p r e s s  o r  i m p l i e d ,  t o  any person o r  e n t i t y  conce rn ing  any o f  

t h e  Work,. t h e  Equipment, t h e  S e r v i c e  o r  t h e  System. 

- 5.1.3 The l i m i t a r i o n s  on l i a b i l i t y  s e t  f o r t h  h e r e i n  s h a l l  

a p p l y  t o  a l l  a f f i l i a t e s  a n d  s u b s i d i a r i e s  of P:etro K o b i l e .  

5 . 2  3emedv. 

5.2.1 Except as nay have r e s u l t e d  from the  a c t s  or omis s ions  . .  

of Alee, Ke t ro  Hobile s h a l l  de f end ,  indemnify and h o l d  h a m l e s s  Alee 

f r o n  zny c la ims ,  a c t i o n s  o r  o t h e r  proceedings  2nd any l o s s e s ,  damages 

or  l i a b i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  r e s p e c t  o f  p e r s o n a l  i n j c r y  

or p h y s i c a l  damage t o  p r o p e r t y  and a r i s i n g  o u t  of o r  based upon t h e  

Work pe r fo rmed  by Metro Mobile. Alee s h a l l  de fend ,  indemnify and hold 

harmless Metro Mobile f rom any c l a i m s ,  a c t i o n s  o r  o t h e r  p roceed ings  cnd 

a n y  losses, damages or l i ab i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  respec: 

of p e r s o n a l  injury or p h y s i c a l  damage t o  p r o p e r t y  

a n d  a r i s i n g  o u t  of or b a s e d  upon any or a c t  of Alee, i ts  a f f i l i a t e s ,  
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s u b s i d i a r i e s ,  agen t s  and e-p!cyees. These  r e s p e c t i v e  indecni: ies s h a l l  

i n c l u d e  a n y  anounts  p a i d  i n  s e t t l e r e n t  0: any  such  Cla i? , s ,  ac:lons, 

p roceed ings ,  l c s s e s ,  danaqes  c: l i a t i l i t i e s  and any l e g a l  f e e s  and 

expenses  i ncu r r ed  by Alee o r  Ke t ro  K s b i l e .  

AXT lCLE 6 

\ 

WAR?.ANTIES AI:D REPRESENTATIONS 

5 . 1  p e p r e s e n t a t i o n s  and W a r r z n t i e s  o f  Alee: Alee he reby  

r e p r e s e n t s  an2 w a r r a n t s  t o  Metro K D 3 i l e  a s  folloL**s: 

Leoal E x i s t e n c e .  

O r o ? ~ ,  i z a t  i o n  : Good S t a n j i n a .  

'i Alee i s  a g e n e r a l  p r t n E r s k i p  2al:J i x c o r ? c r 2 t e d ,  v a l i d l y  

e x i s t i n g  and i n  5ood s t a n d i n g  cnder t h e  l a Y s  of t h e  S t z t e  of New 

. J e r s e y .  Alee h a s  t h e  poJe r  and e u t h o r i t y  t o  Own an2  use  i t s  p r o p e z i e s  

and t o  t r a n s a c t  t h e  b u s i n e s s  i n  which  ic is engzged ,  t o  e n t e r  in:o :his  

Agreemefit and t h e  o t h e r  a g r e e n e z t s  c o n t e i p l a t e d  by chis AgreeZen: an5  

t o  c o n s u m a t e  t h e  t r a n s a c t i o n s  c o n t e n p l a t e d  h e r e b y .  
.- 

6 . 2  .' A u t b o r i z i t i o n ,  Erecur ion  2nd L k l i v e r v  of Aureenent. 

The e x e c u t i o n ,  d e l i v e r y  2nd pe r fonnznce  of t h i s  Agreenent  €26 

a l l  o t h e r  agreements  and t r a n s z c t i o n s  c o n t e n p l a t e d  hereby have been  

.du ly  a u t h o r i z e d  by A l e e  and do n o t  v i o l a t e  t h e  p a r t n e r s h i p  zgreement  or  

by- laws of Alee. T h i s  Agreenent c o n s t i t u t e s  a l e g a l ,  v a l i d  and b i n d i n g  

o b l i q a t i o n  of Alee, e n f o r c e a b l e  a g a i n s t  i t  i n  

acco rdance  w i t h  i t s  terns. 

6.3 C o n s e n t s .  

.No p r o v i s i o n  of t h e  p a r t n e r s h i p  a g r e e n e n t  or by-1Cus of A l e e ,  

requires t h e  consen t  or a u t h o r i z a t i o n  of a n y  o ther  person or e n t i t y  +s 
.. 
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a condition precedent to the consumation of the transact ons 
. -  _ ~ .  . 

contemplated by this Agreement, which consent or acthorization, if nc: 

obtained, would have a substaztial adverse effect on the consu;zat:cz 

of the transactions contemplated by this Agreenent. 

6 . 4  Governmental Consent. Ztc. 

No consent, approval, order or authorization of, or 

registration, qualification, designation, .declaration, or filing v i t h ,  

any governmental authority is required to be obtained by Alee in 

. ' .-connection vith the transactions cmtenplated by tfiis Aqreement. hleo 

has validly and legally obtaine? en? duly holes all necessary licenses 

cerzificates, consents, penizs, Zp?rovals ta;l acthorizations of pcbl: 

o r  governmental bodies including, cithout liricatisn, the FCC end the 
- 

. states served by the System. Exhibit A hereto sets forth a true and 
- accurate description of the Cellu12.r License as in effect on the daze 

of this Agreement for the Systea. 
t 
i. 

6 . 5  ReDresentations and Warrznties of I$etro Mobile. 

. ' Metro nobile hereby re?:esents and xarrants to hlee as  

follows: 

B a a l  Existence. 

Metro nobile is a coporation duly incorporated, validly 

.existing and in good standing under the laws of the State of 

Delaware. Hetro nobile has the corporate power and authority 

to own and use its properties and to transact the business in 

in xhich it is engaged, to enter into this Agreement and t h e  other 

agreements contemplated hereby. 

6 . 6  Authorization, Execution and Delivery of Aareement. 
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The e x e c u t i o n ,  d e l i v e r y  a n d  p e r f o r n a n c e  o f  t h i s  Agreement a: 

a l l  o t h e r  a q i e e n e n t s  and t r a n s a c t i o n s  con t emp la t ed  he reby  have been 

d u l y  a u t h o r i z e d  by Xet ro  n o b i l e .  a n d  do  not  v i o l a t e  t h e  c o r p o r a t e  

c h a r t e r  or by-laws of Metro Nob i l e .  T h i s  Agreement c o n s t i t u t e s  a 

l e g a l ,  v a l i d  and b i r d i n g  o b l i g a t i o n  of Metro Mobi le ,  e n f o r c e a b l e  

against it i n  accordance v i t h  i t 5  t e r n s .  

, I  
I .  -~ 
\ 

6.7 Consents .  

NO p r o v i s i o n  o f  t h e  c o r p o r a t e  c h a r t e r s  or by- laws of  Metro  

H o b i l e ,  r e q u i r e s  t h e  c o n s e n t  o r  a u t h o r i z a t i o n  of any  o t h e r  p e r s o n  o r  

e n t i t y  as  a c o n d i t i o n  p r e c e d e n t  ?D t h e  c o n s u c n a t i o n  of t h e  t r a n s -  

e c t i o n s  c o n t e z p l a t e d  b y  t h i s  .:grez>ent, which c o n s e n t  o r  a u t n o r i z a t l c :  

if n o t  o b t a i n e l ,  vould have a s u b s t a n t i a l  a d v e r s e  e f f e c t  on t h e  

c o n s x c a t i o n  of t h e  t r a n s a c t i o n s  cor , templated Sy t h i s  Agreenent. 

6 . 6  Governmental Consen t ,  E t c .  

N O  consen t ,  a p p r o v a l ,  c r d e r  o r  a u t h o r i z a t i o n  o f ,  o r  registr  
.- 

t i o n ,  q u a l i f i c a t i o n ,  designation,'declaration, or f i l i n g  w i t h ,  any 
? .  * goveznmental  a u t h o r i t y  is r e q u i r e d  to be o b t a i n e d  by Metro Mobile i n  

c o n n e c t i o n  w i t h  t h e  t r r n s a c t i o n s  con t e -p l a t ed  by t h i s  Agreement. 

ARTICLE 7 

KISCELLANEOUS 

7.1 p o t i c e .  

Any n o t i c e ,  r e q u e s t ,  dezand,  r e p o r t ,  c o n s e n t ,  o f f e r  o r  o t h e  

document or ins t rument  which nay be r e q u i r e d  o r  p e q i t t e d  t o  be 

f u r n i s h e d  t o  o r  se rved  upon a p a r t y  he reunde r  s h a l l  be  i n  writing vhi  

s h a l l  be p e r s o n a l l y  d e l i v e r e d  o r  s e n t  by e l e c t r o n i c  m a i l ,  telegram, 

c a b l e  o r  t e l e x  o r  d e p o s i t e d  i n  the  Uni ted  S ta tes  mail ,  registered or 
... 
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c e r t i f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  p o s t a g e  p r e p a i d ,  addresse:! t C  ,. > 
I .  . 

t h e  p a r t y  e n t i t l e d  t o  r e c e i v e  :he Sane  a t  i t s  a d d r e s s  s e t  f o r t h  be!c., 

(o r  such o t h e r  a d d r e s s  as s u c h  p a r t y  s h a l l  d e s i g n a t e  by n o t i c e  to t h e  

o t h e r  p a r t y  g i v e n  i n  t h e  manner s e t  f o r t h  h e r e i n ) :  

I f  t o  Alee to :  

Alee C e l l u l a r  c o n n u n i c a t i o n s  
c / o  Becky J o  Cla rk  
602-7 c o l l e g e  Avenue 
Clenson,  S o u t h  C a r o l i n a  2 9 6 3 1  

. v i t h  cop i e s  by t h e  same method of d e l i v e r y  t o :  

Rober t  B e r n s t e i n ,  A t t o r n e y  a t  Law 
57 Union P l a c e ,  S u i t e  316 
S u n n i t ,  N e w  Jersey 07901  

Al l i ance  V C o r p o r a t i o n  
At tn:  John  Dolphin 
3 8 9 7  Sylvan Drive  
York, Tennsy lvan ia  17402 

Ter ry  H.  J o n e s ,  C . T . A .  
39 North Broac  S t ree t  
West Haz l e ton .  P e n n s y l v r n i a  1 8 2 0 1  

J o e l  Bunis 
54 Westminister Road 
Colonia ,  N e w  J e r s e y  07067 

I f  Yet ro  Mobile a s  Genera l  Hanager  t o :  

Metro Mobile CTS of  t h e  Sou thwes t ,  I n c .  
c/o Metro Mobile CTS, I n c .  
110 East 5 9 t h  S t r e e t  
N e w  York, N . Y .  10022 
A t t en t i on :  V i c e  P r e s i d e n t  and General  Counsel  

Any n o t i c e  g iven  by t e l e p h o n e  s h a l l  be c o n f i m e d  p rompt ly  i n  

w r i t i n g  i n  t h e  manner se t  f o r t h  above .  

7 . 2  Cons t ruc t ion .  

The a r t i c l e  and s e c t i o n  numbers  and c a p t i o n s  a p p e a r i n g  i n  

2 8  



t h i s  Agreement a r e  i n s e r t e d  on ly  aS a m a t t e r  O f  Convenience  and a r e  l n  

no way in tended  t o  d e f i n e ,  

i n t e n t  of  s u c h  a r t i c l e s  Or s e c t i o n s ,  O r  i n  any way a f f e c t  t h i s  

.t,greenent. 

i n  t h e  p l u r a l  and v ice  v e r s a ,  and ;rords i n  t h e  m a s c u l i n e ,  n e u t e r  o r  

f e m i n i n e  gender  s h a l l  be r e a d  and c o n s t r u e d  a s  c o v e r i n g  e a c h  of  t h e  

o t h e r  g e n d e r s ,  where  t h e  context  so r e q u i r e s .  

- l i m i t .  c o n s t r u e  o r  d e s c r i b e  t h e  s c o p e  of 

k'ords i n  t h e  s i n g u l a r  s h a l l  be r e a d  and c o n s t r u e d  a s  thosg? 

7 . 3  S e v e r a b i l i t v .  

I f  any p r o v i s i o n  o f ' t h i s  Agreement, o r  t h e  a p p l i c e t i o n  

t h e r e o f  t o  any p e r s o n  or c i r c u r s t c n c e ,  s h a l l ,  f o r  cny  r e a s o n  o r  t o - a n y  

e x t e n t ,  be i n v a l i d  o r  u n e n f o r c e z k l e ,  such i n v c l i d i t y  or 

u n e r , f o r c e a b i l i t y  s h a l l  n o t  i n  m y  nanner  affecr or  r e n d e r  i n v a l i d  o r  

u n e n f o r c e a b l e  t h e  r e n a i n d e r  of t h i s  Agreement, and  t h e  a p p l i c a t i o n  of 

t h a t  p r o v i s i o n  t o  o t h e r  p e r s o n s  o r  c i r c u m s t a n c e s  s ' h a l l  n o t  be a f f e c t e d  

b u t ,  r a t h e r ,  s h a l l  be e n f o r c e d  t o  t h e  e x t e n t  permitted by law. 

7 . 4  Force H a i e u r e .  

Any f a i l u r e  .by  H e t r d  Mobile t o  p e r f o r m  any aspect of t h e  Worl 

s h c l l  n o t  be a b r e a c h  of t h i s  hgreement if s u c h  f a i l u r e  r esu l t s  froc 

any c c t  o r  omiss ion  to act by Alee o r  b y  l a b o r  d i s p u t e s ,  f i r e ,  unusual  

delay i n  t r a n s p o r t a t i o n ,  a d v e r s e  v e a t h e r  c o n d i t i o n s ,  c a s u a l t y ,  a c t  of 

God o r  any governmenta l  a u t h o r i t y  or  any c a u s e  beyond Metro Mobile 's  

c o n t r o l  o r  r e s u l t s  f r o m  a d e l a y  a u t h o r i z e d  by A l e e .  

7 . 5  F u r t h e r  A s s u r a n c e s .  

Each p a r t y  hereto s h a l l  c o o p e r a t e  and s h a l l  t a k e  such  f u r t h e  

a c t i o n  and s h a l l  execute and  d e l i v e r  such f u r t h e r  documents  a s  may be 

r e a s o n a b l y  requested b y  the  other  p a r t y  h e r e t o  in order t o  e f f e c t u a t e  
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or f a c i l i t a t e  t h e  purpose and i n t e n t  of t h i s  Aqrcenent and each  par=y 

- s h a l l  u s e  i ts  b e s t  e f f o r t s  t C  OS ta ln  any r e g c i a t o r y  a p p r s v a l s  r e T L r e d  

f o r  t h e  pe r fo rmance  O f  t h i s  Aqree>e.?t i n  s C C O r d 2 n C e  w i t h  :he t e -75  

h e r e o f .  

7 . 6  pss i s n m e n t  . 

The p a r t i e s  h e r e t o  nay n o t  a s s i g n  any of t h e i r  r e s p e c t i v e  

r i g h t s  or  i n t e r e s t s  he reunde r  t o  any person, c o r p o r a t i o n ,  f i r m ,  t r u s t  

or o t h e r  e n t i t y  w i thou t  t h e  p r i c r  v r i t t e n  ccnsen t  of t h e  o t h e r  p a r t y .  

7 . 7  E n t i r e  kareement .  

T h i s  Agreement COnZainS t h e  CaXplete 2 g r e e n m t  b e t u e e n  t h e  

par t ies  h e r e t o  v i t h  respec: t3 t h e  s u b j e c t  r z t t e r  h e r e o f ,  

a g r e e n e n t s ,  c o v e n a n t s ,  r e p r e s e n t a t i o n s  and : .crranties between t h e  

pa r t i e s  here to  r e s p e c t i n g  t h e  s u b j e c t  n a t t e r  he r eo f ,  w h e t h e r  v r i t t e n  c: 

and a l l  pr:c: 

- o r a l ,  a r e  merged h e r e i n  a n t  s h c l l  be  o f  n o  f u r t h e r  f o r c e  or  e f f e c t  2nd 

no r e p r e s e n t a t i o n  o r  G a r r a n t y  s > a l l  have  f o r c e  o r  e f f e c t  o r  s h a l l  

s u r v i v e  u n l e s s  s p e c i f i c a l l y  and e x p r e s s l y  s t z t e d  h e r e i n .  T h i s  

. . .  - Agreement c a n n o t  be changed,  c o d i f i e d ,  d i s c s a r g e d  o r  , t e r m i n a t e d ,  exceF: 

by a n  i n s t r u m e n t  i n  w r i t i n g  s i g n e d  by a l l  of t h e  p a r t i e s  hereto .  

7 . 0  N o  Th i rd  P a r t v  B e n e f i c i c r i e s .  

T h i s  Agreement s n a l l  be b i n d i n g  upon, and in.Jre s o l e l y  t o  

t h e  b e n e f i t  of, t h e  p a r t i e s  h e r e t o  and t h e i r  r e s p e c t i v e  successors  and 

permitted ass igns  and no o t h e r  p e r s o n  s h a l l  a c q u i r e  o r  h a v e  a n y  r i g h t  

u n d e r  or  by v i r t u e  of t h i s  Agreenent. 

7 . 9  G- 

T h i s  Agreement, and a l l  amendments hereof and w a i v e r s  and 

c o n s e n t s  h e r e u n d e r ,  s h a l l  be governed  by, and const rued and  e n f o r c e d  i 
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v i m ,  t h e  l n t a r n a l  law O f  t h e  S t a t e  of New Hexico w i t h o u t  

e r e n c e  t o  p r i n c i p l e s  of c o n f l i c t  of l a v s .  

7 .10  
4 

T h i s  Agreement may be executed i n  any number  of c o u n t e r p a r t s ,  

each of v h i c h  s h a l l  c o n r t i t u t a  an o r i g i n a l  and a l l  of vhlch shall 

c o n s t i t u t e  ana  and t h e  Lama lns t rument .  

7 .11  u t t e r  c *  

I f  and t o  t h e  a x t e n t  t h e r e  a r i s e  d i s c r e p a n c i e s  bctveen this 

agreement  and t h a  l e t t e r  of i n t e n t  a t t a c h e d  h e r e t o ,  such discrepa-ciez 

shall be r e s o l v e d  i n  favor  of t he  tams of tha l e t t e r  of i n t e n t  l g r i > g  

t h e  :irst year of the  term of t h i s  a g r e m e n t .  

IN WITNZSS W i R E O F ,  the p a r t i e s  h e r e t o  h a w  executed t h i s  

Agreement as of t h e  day and year first above w r i t t e n .  

MTRO WOBItc CTS OF 1xE S O U T W S T ,  

I N C .  

ALEE CZIlufLAR CO%WNICATIONS 

. _ _ - - -  . .. . By:- ++j/w-- 
Name: 

T i t l e :  
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